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WisconsiN
(:‘ OFFCE. MAILING ADDRESS
ENTRAL One O'Hare Centre P O Box 5062
LTD- 6250 North River Road Rosemont, IL 60017-5062
Rosemont, IL 60018 .
Tel (312) 318-4600 .- 165 %m
September 26, 1989 "
0CT 2 1989 -210 Pm
Noreta McCee INTERSTATE COMMERCE COMMISSION
Secretary

INTERSTATE COMMERCE COMMISSION
Washington, DC 20423

9-275A05 1
Dear Secretary McGee:

Enclosed please find one (1) original and four (4) duplicate
original, fully executed and acknowledged documents described below

to be recorded pursuant to Section 11303 of Title 49 of the U.S.
Code.

The document is a Sublease dated September 20, 1988. The
recordation number of the Master Lease (primary document) between 47

Soo Line and Rex Railways, Inc. is unknown; however, the primary u;
document was entered into on March 6, 1979, CZZZZE:ZQA’(? Jb

3
The names and addresses of the parties to the enclosed documents 3
are as follows: &
M iy
Lessor: Rex Railways, Inc. ) T
616 Palisade Avenue
Englewood Cliffs, NJ ™
L
Lessee: Soo Line Railroad Company . - i:é
P.0. Box 530 O - -
Minneapolis, MN 55440 = gﬁ;

Sublessee: Wisconsin Central Ltd. JQ\
P.0. Box 5062
Rosemont, IL 6017-5062

The sublease including Letter Amendment dated March 9, 1989, covers
95 70-ton, XF boxcars bearing MNS reporting marks 49800-49825; ,
498273 49829-49849; 49851; 49853-49863; 49865-49899, which were
remarked and now bear WC marks 25600-25695.

A fee of $13.00 is enclosed. Please return the original and any
extra copies not needed by the Commission for recordation to:

Janet H. Gilbert
Assistant General Counsel
Wisconsin Central Ltd.
P.0. Box 5062

Rosemont, IL 60017-5062



A short summary of the document to appear in the index follows:

Sublease between Soo Line Railroad Company and Wisconsin
| Central Ltd. dated September 20, 1988 and covering 95 70-ton
! MNS XF boxcars.

truly yours,

ssistant General Counsel

cc: Joe Byrnes, Manager
Lease Contracts Administration
Soo Line Railroad Co.



Pnterstate Commeree Conmission
=4 Washington, D.LC. 20423 10/6/89

OFFICE OF THE SECRETARY

Janet H, Gilbert
Asgist. General Counsel
Wisconsin Central Ltd
P.0.Box 5062
Rosemont,IL 60017-5062

Dear Siv:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 10/2/89 at 2: 10par and assigned recordation
number(s). 16561

Sincerely yours,

TNt Mln

Noreta R. McGee
Secretary

Enclosure(s)
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SUBLEASE RERIZANGN 0 —-—fé‘”“"

0CT 2 1989-210 PM

. INTERSTATE COMMERCE COMMISSION
This Sublease is made and entered into this 1st day of August, 1988,

by and between Soo Line Railroad Company, a Minnesota corporation
(hereinafter "Soo") and Wisconsin Central Ltd., an Illinois corporation
(hereinafter "“WCL").

WHEREAS, Soo is the lessee of certain railroad equipment under a Lease
with the Rex Railways, Inc. (hereinafter "Lessor") dated March 6, 1979,
(hereinafter "Master Lease");

WHEREAS, WCL wishes to sublease certain of the cars covered by the
Master Lease as identified in Exhibit A hereto; and

WHEREAS, Soo has obtained the approval or consent, if required, of the
Lessor under the Master Lease;

NOW THEREFORE, in consideration of the premises and of the rentals and
other considerations and covenants herein, Soo hereby subleases the

equipment identified in Schedule B hereto to WCL upon the following terms
and conditions:

1. WCL agrees to assume all of the obligations and responsibilities
of Lessee under the Master Lease as amended from time to time
relating to the cars listed in Schedule B.

2. Unless notified otherwise in writing by Soo, WCL shall pay all
Rentals under the Master Lease to Soo at the following address on
the second day before the Rentals are due under the Master Lease:

Treasurer

Soo Line Railroad Company

Soo Line Building

P. 0. Box 530

Minneapolis, Minnesota 55440

3. The Sublease 1is also subject to the terms and conditions
contained in the Freight Car Purchase and Lease Agreement between
Soo and WCL dated September 15, 1987, as amended from time to
time (hereinafter "Agreement").
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Soo and WCL agree that if the Master Lease contains any options
to renew or options to purchase which must be exercised as to all
and not 1less than all of the cars under the Master Lease, WCL
will not have any rights under those options.

Upon Soo's request, WCL will promptly cause this Sublease to be
duly filed, registered or recorded in conformity with Section
11303 of the Interstate Commerce Act and will furnish Soo proof
thereof. Lessee will, from time to time, do and perform any
other act and will execute, acknowledge, deliver, file, register,
and record any and all further instruments reasonably requested
by Soo for the purpose of protecting Soo's interests or for the
purpose of carrying out the intention of this Sublease, and in
connection with any such action will deliver to Soo proof of its
compliance with this section.

If WCL defaults under this Sublease or the Master Lease, Soco will
have against WCL all the rights of the Lessor against the Lessee
under the Master Lease.

This Sublease and the Agreement set for the entire agreement and
understanding of the parties, and supersedes all other written
(except for the Agreement) and oral agreements with respect to
the subject matter of this Sublease. This Sublease may be
amended, modified or terminated only by a written instrument
signed by the parties to this Sublease.

WISCONSIN CE?AL LTD. % RAW\D COMPANY
By 97 M . By 'S e
’ C;/ (-~

Its Vice

President Its Executive Vice President Operations
Date w \QEQE Date 234 }

ATTEST:

S O — (s S P

7



STATE OF MINNESOTA )
sSs.
COUNTY OF HENNEPIN )

on this _34%  aay ot ([ y /88, before

me personally appeared ’
to me known, who bejng by me~duly sworn, says that he is
the £V FP - (T e of SO0 LINE RAILROAD
COMPANY, that/ said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

MAMMAVWMAAMAMAMAMAMAMAANAA X .
PAMELUA S. LEWISON &D :
NOTARY PUBLIC~MINNESOTA :

HENNEPIN COUNTY
My Commisston Expires Feb 8, 1933

HVWWWMMWWWWWWWWWWWWAAMANY X
(Seal)

My commission expires: 5@/2/9K3

STATE OF ILLINOIS )
ss.
COUNTY OF COOK )
on this _ 20th day of September, 1988 , before
me personally appeared T. F, Power, Jr. ,
to me Xknown, who being by me duly sworn, says that he is
the Vice President of WISCONSIN CENTRAL

LIMITED, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

AN YT YYrY

‘ OFFICIAL SEAL / m

CATHERINE D ALDANA [ toip . Aolrin
NOT ARY PUBLIC STATE OF LLINOIS
COMMISSION EXP DEC 2,1990

Y L XTI IR Y I II2TI I LIrTY

oD L

ERERL

(Seal) ..y

N
[ N
My commission expires: 12/2/90

LI T
L
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LEASE AGREEMENT

THIS LEASE AGREEMENT, madc as of this 6th.. day of ..March

.......... , 1973, between REX

RAITVAYS, INC., a N. J. corporation, 616 Palisade Ave., En

¥ leVE)Od Cliffs,N.J.
("PEX") as Lessor and .. Minneapalis,. .Noerthfield & Southegn ailway T

sguth Dakotn G - BHIADESEREAT. ST A ............................

---------------------

Ceteeenaeaaans (the "Lessce™), as Lessee.

RECITALS N

- Lessee “desires to lease from REX as Lessor certain railroad cars, hereinafter specifically
designated, 2il upon the rentals, terms and conditions set forth in this Lease.

AGREEMENT

It is Agreed:

1. Lease of Cars. ReXagrees to lease ta Lessee and Lessee agrees to and does hereby lease
frompex . railroad cars of the number of units, model, type, construction and such other de-
scription (hereinafter referred to as the ““Cars”) as is set forth in Schedule 1 attached hereto and
by this reference made a part hereof and as set forth in Schedules which may from time to time be
added to this Lease and_thereby made a part hereof. The Lease shall become effective as to any
Car immediately upon its delivery 10 and acceptance by Lessee pursuant to Paragraph 3.

2. Delivery of Cars. Rex shall deliver the Cars as promptly as is reasonably possible.
Rex ' S obligations with respect to delivery of all or any of the Cars are hereby made expressly
subject to, and Rex shall not be responsible for, failure to deliver or delays in delivering Cars
due to labor difficulties, fire, delays and defaults of carriers and material suppliers or Car
manufacturers, acts of God. governmental acts, regulations and restrictions or any other causes,
casualties or contingencies beyondRex ¥ 5 control. tnitial delivery shall be at the point specified
in the applicable Schedule. From and after acceptance of a Car, Lessee shall be liable for, and shall
pay or reimburse Rex  for the payment of all costs, charges and expenses of any kind whatsoever
on account of or relating to switching, demurrage, detention, storage, transportation or maovement
of a Car, including specifically, but not exclusively, freight and switching charges for movement at
any time and from time to time to and from repair shops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All -Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise compty with
the description and specifications contained in the applic able Schedule; but Lessee shall be solely
responsible for determining that Cars are in proper condition for loading and shipment, Within five
days after Rex shall give Lessee naotice that same or all Cars are ready foc delivery, Lessee may
have its authorized representative inspect such Cars at the point specified in the notice and accept
or reject them as to condition. Cars so inspected and accepted and any Cars which Lessee doas not
elect ta inspect shall upon dalivery thereof to Lessee as above provided be conclusively deemed to
be accepted and subject 10 this Lease and 10 meet all reqiirements of this Lease At Rex‘'s

request, Lessee shall celiver 1o Rex an executed Cirtiacite of Acceptance in the form o
Exhibit A with respect 'o @Il accepted cars



.

4. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lessee shall be eatitled to possession of each Car from the date the Lease
becomes effective as to such Car and shall use such Car on its own property or lines or in the usual
interchangz of traffic; provided, however, that Lessee agrees that the Cars shall at all times be used
{i) in comformity with Interchange Rules; {ii}) in compliance with the terms and provisions of this
Lease; (iii} in a careful and prudent manner, solely in the use, service and manner for which they
were designed;' (iv) only within the continental limits of the Uaited States of America or in
temparary or incidental use in Canada; and {v) in such service as will not constitute a "'unit train”.

5. Term. This Lease shall be effective as to any Car on the date of delivery by Rex of
such Car, as provided in Paragraph 2 hereof. The lease term shall commendce on the Average Date
of Delivery and shall terminate upon expication of the lease term specified in tha applicable
Schedule unless sooner terminated in acgordance with the provisions of this Lease.

6. Rental. {(a) Per Car. During the term of this Lease, Lessee shall pay to Rex for each

Car, commencing on the date of delivery thereof, the monthly rental specified in the applicable
Schedule.

{b) Mileage Credits. If the Carsbear Rex' reporting marks and numbers, any time and

mileage payments paid or allowed by raitroads on the Cars shall be the property of Rex , but
Rex shall credit time and mileage payments actually received by it (less taxes, other than
income taxes, due or to become due on account thereof) against rental then or thereafter due

under this lLease, provided, however, that in no event shall the aggregate time and mileage
payments credited exceed the total rental payable by Lessee. ’

7. Payment. Lessee shall make payment of all sums due hereunder to Rex  in immediately
available funds at the address provided in Paragraph 21 hereof, or such other place as Rex may
direct. Rental payments shall be made monthly in advance on or before the st day of each month
for which such rental is due, except that the first full month’s payment shall, in addition, include
rental covéring any prior period of less than one month,

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or
fave any right or title in the Cars except the rights herein expressly granted to it as Lessee,

9. Repairs. Lessee shall perform or cause to be performed ‘and shall pay all costs and
expenses of all Repair Work without any abatement in rent or other loss, cost or expanse to

Rex Any parts, replacements or additions made to any Car shall be accessions to such Car and
title thereto shall immediately vestin- Rex.

10. Substitution of Cars. Rex may, at any time and from time to time, replace any
Casualty Cars with Replacement Cars and such Replacement Cars shall be deermed 10 be subject to
all terms and conditions of this Lease as if the sama had been originally delivered to Lessee at the
time and in the place of Cars for which they are substituted. The parties shall execute amendments
to this Leasz and such other or further docunients as may be required by either party hereto to
evidence the withdrawe!l from and termination of this Leasz with respact to Casualty Cars, or t0

include any Replacement Cars within the terins and provisions of this Lease and of any other
document under which Rex

has assigned its rights heceunder, as permitted in Paragraph 19
hereof.

11. Abatement of Rent Rental payments on any Car shall not abate if such Car 15 out of
service for Repair Wark cor on account of any other reason whatsoever,

12. Taxes. Lessee shall be liable at all urnes for and shall pay or reimburse Rex  for
payment of ot Federal, State or other governmental chargas or taxes assessed or {evied a jainst the
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. Cars, Including but not limited to (i) all Federal, State or other governmental property taxes
assessed or levied against the Cars; (ii} all Federal, State or local sales or use taxas imposed upon or
in connection with the Cars, this Lease, or the manufacture, acquisition, or use of the Cars for or
under this Lease, (iii} all taxes, duties or imposts assessed or levied on the Cars or this Lease by a

foreign country and/or any governmental subdivision thereof and {iv) all taxes or governmental
charges assessed or levied upon its interest as Lessee of Cars.

13. Liens. Lessee shall keep the Cars free from any and all encumbrances or lieas in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect
‘Rex' title, including, but not limited to liens or encumbrances which arise out of any suit
involving Lessee, or any act or omission of Lessee or Lessee’s failure to comply with the provisions
of this Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal process.

14.‘ Indemnities — Patent Covenants. Lessee agrees to indemnify Rexand hold it harmiess
from any loss, expense or liability which Rex may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with
the use, possession or operation of a Car while subject to this Lease, excepting only any such loss,
expense or liability which arises solely from Rex ' negligence. Rex agrees to indemnify
Lessee and save it harmless against any charge, toss, claim, suit, expense or Liability arising out of
or on account of the use or incorporation by Rex Jpon delivery of a Car or upon the making of

.repairs theretd byRex , of any invention or the infringement of any patents, except if such
! invention was used or incorporated by reason of Lessee’s specifications. The term * Re@X * shall
mean and include any subsidiary, parent or affiliated corporation for all purposes of this Paragraph
14. Lessee’s indemnity shall not eliminate the rights given lLessee under any manufacturer’s
warranty assigned to it pursuant to Paragraph 22. The indemnities and assumptions of lisbility
herein contained shall survive the termination of this Lease. Each party shall, upon learning of
same, give the other prompt notice of any claim or liability hereby indemaified against. )

L

1S..Lettering — Inventory. At Rex " election all Cars may be marked 10 indicate the rights

of Rex, or an assignee, mortgagee, trustee, pledgee or security holder of Rex ' or a lessor to
Rex .and may bear the following inscription: *Title to this Car subject to documents recorded
with the Interstate Cammerce Commissiorfixcept for renewal and maintenance of the
aforesaid lettering or lettering indicating that the Car is leased 10 the Lessee or to a sublessee in

| < accordance with demurrage tariffs, no lettering or marking shall be placed upon any of the Cars by

Lessee and Lessee will not remave or change the reporting marks and numbers indicated on the

applicable schedule except upon the written direction or consent of Rex. Rexmay at its own
cost and expense Inspect the Cars from time to time wherever they may be, and Lessee shall, upon

request of Rex . but no more than once every year, furnish to Rex “ts certified inventory of
all Cars then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond economic repair, Lessee shall, within five days of its knowledg2 thereof, by
written notice, fully advise Rex of such occurrence Except where ReX shall have received
payment for such Casualty Car from a handling railroad or other party under and pursuant to
Interchange Rules, Lessee shall, wi.thin 45 days after demand by ReXpromptly make payment
to Rex. in the same amount as is prescribed in the Interchange Rules for the loss of such Car,
This Lease shall continue in full force and effect with respect to any Casualty Car irrespaciive of
the cause, place or extent of any casualty occurrence, th2 risk of which shall be bornz by Lessee,
provided, however, that this Lease shall terminate with respect to a Casualty Car o1 the date
Rex shall receive all amounts and things granted it on cccount of such Car under this Paragraph
16, and thereafter Lessee shall have no further liability 10 Rex hereunder with respect tereto
excepting accrued rent and liabilities arising or existing under Paragraphs 12, 13, and 14 hereof



17. Return of Cars. Upon the expiration or termination of this Lease with respect to any Car
(other than pursuant to Paragraph 16 hereof), Lessae shall at its sole cost and expense forthwith

surrender possession of such Car to Rex by delwening same to Rex at such repair shop,
storage or terminal facility as| ; ; e :

shall be in the same or 3as good condition, arder and cep2ir as when delyn\lered to Lessee, wear and
tear from ordinary use and tha passage of time excepied, shall be in need of no repairs, and shalt
be free from alt accumulaticns or deposits from comnodities transpocted in or on the Cars while
in the service of Lessee, If any of the Cars do not bzar Rex ' reporting marks and numbers,

may fram tim
to time be
mutually agr
upon by Rex
lessee. .

D f

Lessee sha!l] place such reporting marks and numbers on any or all of the Cars as Rex shall
designate in writing to Lessse prior to the end of the lzase term. Until the delivery of possession to

Rex pursuant to this Paragraph 17, Lessee shall continue to be hiable for and shall pay rental at
the rate being paid immediately prior o termination or expiration, and Lessee shall in addition
make all other payments and keep all obhgations and undertakings required of Lessee under any
and all provisions of this Lease as though such termination or expiration had not occurred. |f

at Rex's

e o L)

b A

Lessee is a railroadi Lessee agrees to provide storage at its expense, upon the request ofRex . for
any or all of the Cars for a period of ninety (90) days from the date of e<piration or termination

of this Lease. Nothing in this Paragraph 17 shall give Lessee the right to retain possession of any
Car after expiration or termination of this Lease with respect to such Car.

18. Default. If Lessee shall fail to make any payment required hereunder within 20 days after
same shall have become due or shall default or fail for a period of 20 days in the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its

and lessee ha
storage space
available on

its own track
at the time o
expiration or
termination o

this lease,

-

part hereunder]or if a proceading shall have been commenced by or agamnst Lessee under any

bankruptcy laws, Federal or State, or for the appointment of a receiver, assignea or trustee of -

Lessee or its property, or if Lessee shall make a general assignment for the benefit of creditors,
then and in any of said events Rex may at its election

. {a) terminate this Lease by written notice to such effect, and retake the Cars and
thereafter recover as liquidated damages for loss of a bargain and not as a penalty, any and all
damages sustained by reason of Lessee’s default in addition to all rental unpaid as of said date; or

(b) without terminating the Lease repossess the Cars, and may relet the same or any part
thereof to others upon such rental and other terms as it may see fit. The proceeds of any such
reletting shall first be applied to the expenses (including reasonable attorneys’ fees) of retaking and
reletting of the Cars and delivery to the new lessee and then to the payment of rent due under this
Lease. Lessee shall pay any deficiency remaining due after so applying the proceeds as the same
shall accrue, Rex shall not be obligated to accept any lessee offered by Lessee, or to do any act
or exercise any diligence whatsoever in the procuring of another lessee to mitigate the damages of
Lessee or otherwise. The election by Rex to relet the Cars and the acceptance of a new lessee
shall not operate to release Lessee from hability for any existing or future default in any other
covenant or promise herein contained. The obligation to pay such deficiency or any sum or sums

due and unpaid or any damages suffered by reason of Lessee’s default hereunder shall stirvive the
termination of the Lease and the retaking of the Cars

The remedies providad in tnis Paragraph 18 in tavor of Rey shall not be deemed exclosiva but

shalt, where not by rule of 1o inconsistent with each oer, be cumulative and may b2 asaldzd of
singly, in combination, or all togzither and in any ordur, and shall be in addition 0 all i
remedies in - Rex ' favar existing at law or in equity Th: Lessee hereby watves any mondatory
requirements of law now or hereafter 1in effect which .aight limit or modify any of tho rernadies
herein provided to the ext:nt that such waiver 1s permitt .ol by law

19 Sublease and Ass'grmentr. The right 1o assign this Legse by erther party and the Leusce's
ringht to sublease shall exist oty a3 follows:
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(a) Lessee shal/’ ave the right to assign its ri .%s and obliga-
tions as Lessee of al: or any of the cars to any successor to, or
transferee of, substantially all of Lessee's railroad business.

e Lessee shall hove no right 10-ssiga-er sublease or 1oan any of the Cars without the \Q}G :

prior written coaseat of Rex . provided, however, that Lessee shall have the right to sublease 2ny
of the Cars for single trips within the continenta! limits of the United States to its custorers or
suppliers where the sole purpose of such sublease is to obtsin exemption from demucraie on the
-subleased Cars. Any such subtease shall be upon terms which are in compliance with all applicable
Interchange Rules, tariffs, regulations and laws and all terms and conditions of this Lease;

(b) all rights of Rex hereunder may be assigned, pledged, mortgaged, transfacced or
otherwise disposed of eithaer in whole or in part without notice to or consent of Lessee. This Lease
and Lessee’s rights hereunder are and shall be subject and subordinate to any leasz toRex
chattel mortgage, security agreement or equipment trust or other security instrument covaring the
Cars heretofore or heceafter created by Rexprovided only that so long as Lessee is not in
default under the Lease, Lessee shall be entitled to the peaceful and quiet possession of the Cars. If
Rex  shall have given written notice to Lessee stating the identity and post office address of any

assignee entitled to receive future rentals and any other sums payable by Lessee hereunder, Lessea |

shall thereafter make such payments to the designated assignee.

The making of an assignment ‘or sublease by lessee or an assignment by Rex shall not serve to

relieve such party of any liability or uadertaking hereunder nor to impose any liability or

undertaking hereunder upon any such assignee or sublessee except as otherwise provided herein or
-unless expressty assumed in writing by such sublessee or assxgnee

20. Opintion of Counsel. Upon the request of

Rex an opinion of counsel for Lessee, addressed to  Rexor its assignee in form and substance
satisfactory to counsel for Rex . or its assignee, which opinion shall be to the effect that:

* (3) Lesseeisa corporation duly organized and valid(y existin§ in good standing under the
laws of the state of its incorporation, and has corporate power and has taken alt oorporate action
necessary to eater into this Lease and canry out its obhganons hereunder'

[b) this Lease has been duly executed on beha!f of Lessee and constitutes the legal, valid .

and binding obligation of Lessee, enforceable in accordance with its terms; -

{c} the Cars which a;e then subject to the Lease are held b;/ Lessee under and subject to |

the provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone claiming”
by, through or under Lessee; and

{d) no goveramental, administrative or judicial suthorization, permission, consent, or

approval or recording is necessary on the part of Lessee in connection with this Lease or any
action contemplated on its part hereunder.

21. Notice. Any notice reqdired or parmitted to be given pursuant to the terms of this Lease

shall be properly given when made in writing, deposited in the United States mail, registerad or
certified, postage prepaid, addressed to: -

.

Rex at: I". O. Box 968
. Englewood Cliffs, N.J. 07632

or at such other addresses as  ReX may from time to time dasignate by such notice in writing and

to Lesscz at the addres: first above written or any such othar address as Lessze may from timz to
time dasignate by notice in writing.

22, Worranty. Rexagreas-to assign to Lessee such niohts o< it 7~ » have undes wor" =t i
T » -

'Rex or its assignea, Lessee will deliver to —

o



Lessee's expense cooperate with Lessee and take such action as may be reasonably requested to
enable Lessee to enforce such rights. R€X makes no warranty or representation of any kied,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in the
applicable Schedule, or the design, workmanship, condition or quatity of the Cars or parts tharzof
which Cars have been acceptad by Lessee hereunder; and  ReXshall have no liability hereundzr
for damages of any kind, including soecifically but not exclusively, special, indirect, incidental, or
consaquential damages on account of any matter which migit othervwise constitute a breach of
warranty or representation. Lessee represents that all of the matters set forth in Paragraphs 20(a).
{b) and (c) shall be and are true and cortrect at all times that any Car is subject to this Lease.

23. Governing law — Writing. The terms of this Lease and all rights and obligations
hereunder shall be governed by the faws of the State of N.J.The terms of this Lease ‘and tha
rights and obligations of the parties hereto may not be changed or terminated orally, but only by

agreement in writing signed by the party against whom enforcement of such change or termination
is sought.

24. Counterparts. This Lease may be executed in any number of counterparts, each of which
so executed shall be deemed to be an original, and such counterparts together shall constitute but
one and the same contract, which may be evidenced by any such signed counterpart.

25. Severability — Waiver. 1t any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
Lease or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby, and each provision of this
Lease shall be valid and be enforced to the fullest extent permitted by law. Failure ofRex "to
exercise any rights heceunder shall not constitute a waiver of any such right upon the continuation
or recurrence of the situation or contingency giving rise to such right.

26. .Terminology. In construing any language contained in this Lease, no reference shall be
made and no significance given to paragraph titles, such titles being used only for convenience of
reference. Where _the context so permits, the singular shall include the plural and vice versa.

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee
to pay also an amount equal to twelve per cent per annum {or if such rate may not lawfully be

charged, then the highest rate which may lawfully be charged) of such overdue sum for the period
of time from one week after the due date until such overdue sum is paid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning:

(a) ““Interchang2 Rules” — all codes, rules, interpretaiions, lawws or orders governing hire,
use, condition, repair and all other matters pertaining to the inerchange of freight trafi -
reesonably interpreted as bzing applicable to the Cars, adopted ;4 in 2ffect from tume 10 umea by
the Assocsation of Amaznican Rairoads and any other organ:-ation, association, agancy, o
govarnmental authority, includ:ng the laterstate Commarce Conerssion and the United Stote.
Departmant of Transportation, which may from tune (o titne ha respenistble for or have authacit,
10 1mpos« such codes, rules, interpretations, laws or orders.

{b) “Averace Date of Dolivery™ — that date viuch s detesmined by (1) muliply ng the
number of Cars delivered by Rex on each day by the number of days elapsed betvseoen such day
and the date of celivery of th= first Car under the applicable Schadulz, and (1) adding oll of the
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products so obtained and dividing that sum by the total number of Cars delivered under the
applicable Schedule and (iii) adding such quotient rounded out to the nearest whole number to the
date of delivery of the ficst Car under the applicable Schedule. The date on which delivery of a Car
shall be deemed to have been made will be the day following dalivery of the Car to the Lesse2. A
Car shall be conclusively deemad delivered to the Lessee on the earliest date shown on any of the
following: (i) Certificate of Acceptance or other writing accepting a Car signed by the Lessee; or
(ii) a bill of lading showing delivary to Lessee or to a railroad for the account of Lessee.

{c) ‘"Bepair Work®” — all repairs, maintenance, modifications, additions or replacemenis
required 1o keep and maintain the Cars in good working order and repair in accordance with and
on the effective date of the requirements of all Interchangs Rules and preventive maintenance
aecessary to keep and maintain the Car; in good warking order and repair.

(d) *Casualty Cars” — Cars which are lost, stolen, destroyed or damaged beyond
economic repair.

{e) “Replacement Cars” — Cars of substantially similar description and specnflmtton to
that set forth in the applicable Schedule which are substituted for Casualty Cars.

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements

_contained in this Lease shall bind and inure to the benefit of the parties and (to the extent

permitted in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of
the foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and
inure to the benefit of any assignee of Rex .and if such assignee is 3 trustee or secured party
under an indenture under which evidence of indebtedness has been issued in connection with the
financing of the Cars, then also to the benefit of any holder of such evidence of indebtaess.

IN WITNESS WHEREOF, Rexand Lessee have duly executed this Lease as of the day and
year first above written..

" REX RALILWAYS, INC. = -

-

/ .__gix__y._*!’fes%dmt

{CORPORATE SEAL]
ATTEST:
,(70{ w Z:) «&,m\
Seoretary
MINNEAPOLYS, NORTHFIELD and SOUTHERN RATLWAY
a{n}___ South Dakota corporation
— =
B;\‘\l). 5\ L Yo Y M}
[CORPORATE SCAL] ———————f’f“‘d%

D0 )

—_—  __ _ Secretary
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Schedule ____é_____._ ‘

Page 1 of Schedule___2 dated_Maxrch 6 , 19.79

1o Lease dated
March 6 . 1979 by and between REX RAILWAYS, INC.
( Rex) and Minneapolis, Narthfield and Southern Railway

.

{*'Lessee™}

TYPE AND DESCRIPTION OF CAR: New 50' 6" inside length XF boxcars,'

70 tons.

NUMBER OF CARS: One Hundred (100)

INTERIOR EQUIPMENT:  Lading Strap Anchors
SPECIAL LININGS: White epoxy ester

PERMITTED LADING USE: ~ Food grade products.

*REPORTING MARKS AND NUMBERsS: ~ MNS 49800 thru 49899 inclusive

SPECIFICATIONS DESIGNATED BY LESSEE; None

INITIAL F.O.T. DELIVERY POINT: Manufacturing plant, St. Louis, Missouri

*When ReX reporting marks are specified, this lease is subject 0 the granting of all necessary

consents 10 such use by Carrier or any other approval now or hereafier required by tar({f, laterchanga
Rules or other apphcable laws and regulations
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Page 2 of smeduse___z___dated_____MQLgL_G 19__79 to Lease dated
. March 6 . 19_79 ___ by and between REX RAIILWAYS, INC.

_ ("Rex" ) andfinneapalis, Northfield and Southern Railway  (“Lessee™)

LEASE TERM: Fifteen (15) years

MONTHLY RENTAL: $425.00 per car

BANKURNRHBKABK:

BERIREEXXEREX

SPECIAL TERMS: Investment Tax Credit Iessor agrees to make the election to treat
Lessee as having acquired the Bquipment for purposes of any Investment Tax Credit
under Section 38 of the Internal Revenue Code 1954, as amended. Lessor further
agrees to execute and deliver to Lessee, to the extent permitted under said
‘ Internal Revenue Code, ary and all documents required for the passing through of
} - f: - the credit to the lessee. I1ESSOR HAS NOT MADE AND MAKES NO REPRESENTATION OR
| G © . 7 VWARRANTY WHATSOEVER ‘AS TO0 THE AVAILABILITY OF ANY INVESTMENT TAX CREDIT TO LESSC
) OR\IESSEE ,AND 'LESSEE HEREBY AFFIRMS THAT NO SUCH REPRESENTATION OR WARRANTY HAS
OBEEN MADE. 7
R ——

' \l\\,H a0

L]

President

[CORPORATE SEAL]
ATTEST:

0 e

e Secretary

RFX RAILWAYS, INC.
{CCRPORATE SEAL]

ATTEST-
M

ﬂ . A XY Peesident
/
04 ¢S ,Q(’L/:&d‘f‘—

»Lf.a’l‘z;_ Secretary




STATE OF New Jersey -
COUNTY Of Bergen ss

appeared _......L I LLAK.

t0 me personally known, who being by me duly sworn, says that he is éAUJ/UZ/ President oi"
REX RAILWAYS Zfo

INC., and ... LJCA. L L) Lkt 7., to me personally
known to be the........ (:Z 4,412( . G4, Secretary of said corporation, that the seal affixed
to the foregoing instrument is tbé corforate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by autharity of its Board of Directors, and they

acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation,

[y
cacos

On thi ? ...... ay of ... A8 ,19 7/7 . before me personally
% 2 e

NOTARY PUELIC OF NEW JERSEY
My Commission Expires May 4, 1982

Pl

STATE OF Minnesota ' -

COUNTY OF Hennepin ss )
Onthis.......3¥4, _ dayof....April . . .19.79..... before me personally

appeared.........] D e T BOYRE et eeettee et eeestesseseasaseaeas e e ese e e e e eaeeeeaanaeaans ..

to me personally known, who being by me duly sworn, says that heis........cccceeenueceene

President of.. MINNEAPOLIS, NORTHFIELD and SQUTHERN RAXLWAX..... ...

.and.....Re As Nelson .. ...
to me personally known to be the.......ccevurencecencanvenencennns Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed

of said corporation.

Notary Public

.MI\I\NVVVVVVVVV\JVVVVUVVVV“““V“V“““‘
: L

“u DEN
2‘*5% NIS B. KOWAL

LY hOTARY PUBLIC-MINNESOTA
My C HTUNEPIN COUNTY

R y Conmussion Expices Aug 3,1984,

Wvx



STATE OF New Jersey -
COUNTY OF Bergen s

4]
On this,.g...cfefeeees ay (%g .19 77 . before me personally
appeared ...... %M Cg L f

to me personally known, who bem{ by me duly swqen, says thag he is @UM—Q«" President of
REX RAILWAYS,- INC., and... . (JOMXI... Zfd A«éﬂ—‘d\"—. to me personally
known to be the a CL/ Secretary of said corporation, that the seal affixed
to the foregoing instrument is d/e corporate seal of said corporation, that s3id instrument was
signed and sealed on behalf of said corparation by autharity of its Board of Directars, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation,
RU ﬂ"%’é’féﬁ%c
NOTARY PUELIC OF NEW JERSEY
My Commission Expires May 4, 1982
Pl

- .o
hd .

STATE OF Minnesota

COUNTY OF Hennepin i s
On this........:?.’:‘g.....day of......April - .19.79.. . i before me personally
appeared.........] D e BOY T et eete et seee v e et e e e s aneo e

...............

..... .oond... R A; Nelson T
to me personally known to be the.......ceeeeienienieneeencnennnees Secretary of said corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

and they acknowledged that the execution of the foregoing instrument was the free act and deed

of said corporation.

Notary Public

.

ﬁﬂ% DENNIS B, KOWAL

£QTARY PUBLIC- ~MINNE
Hr? HNEPIN co COUNTY SOTA

My Commx;s«on Expires Aug. 3, 1984,
X VWAV
""WWWwvaWVWWVl
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MNS 49800

49801
49802
49803
49804
49805
49806
49807
49808
49809
49810
49811
49812
49813
49814
49815
49816
49817
49818
49819
49820
49821
49822
49823
49824

SCHEDULE B

MNS 49825

49827

49829
49830
49831
49832
49833
49834
49835
49836
49837
49838
49839
49840
49841
49842
49843
49844
49845
49846
49847
49848
49849

MNS49850
49851

49853
49854
49855
49856
49857
49858
49859
49860
49861
49862
49863
Aegsa-Cl),
49865 7
49866
49867
49868
49869
49870
49871
49872
49873
49874

/

MNS49875

49876
49877
49878
49879
49880
49881
49882
49883
49884
49885
49886
49887
49888
49889
49890
49891
49892
49893
49894
49895
49896
49897
49898
49899



- REXRAILWAYS

May 16, 1988

Ms. Mary Jane Wander

Manager Equipment Analysis
SO0 Line Railroad Company

SO0 Line Building Box 530
Minneapolis, Minnesota 55440

---Dear—Ms-—Wander:- e e -

Based on your letter of May 13, 1988, file #49800-49899,
please be advised that Rex does grant permission under

Section 19 of our Lease dated March 6,

1979, to the

SO0 Line Railroad, to assign the Cars under this lease

to the Wisconsin Central Limited.

This in no way changes the fact that we will expect our
monthly payments to continue as present, that being our
invoicing of the SO0 Line and payment being received
from the SO0 Line. Of course, all other terms and
conditions of said Lease remain in full force and effect.

If you accept this letter as written, please sign same

and return to my attention.

Very truly yours,

Peter Schan
Vice President

PS:jgm
Encl.

ACCEPTED AND APPROVED:

Mary Jane Wander
Manager Equipmetn Analysis

. REXRAIIV/AYS - 5 REXNORFCO toszanvialan 616 Palisade Avenue

E~qlewood Cliffs. New Jerses 07632

(201)567-8300 -



Soo Line Railroad Company

03-99/89 15:34 X 612 337 7651 S00 EQUIP MGMT a1

Soo Line Building

Box 530

Minneapohs, Minnasota 55440
(612) 347-8265

Minneapolis - March 9, 1989 i

Mr. Robert C. Grindrod ’ DONNA J. ANDERSEN
Assistant Vice President-Equlpment Management Vice President
Wisconsin Central Limited

P. 0. Box 5062

Rosemount, Illinois 60017~5062

Eguipment Management

Dear Bob!
Reference s made to your letter dated Novemberlzs, 1988 concerning
sublease of Series MNS 49800-49899 by Wisconsin Central from the
Soo Line Rallroad.
The following should solve the two open items:

MNS 49850 Destroyed on B&O on July 2, 1988,

MNS 49830 Car was restenciled to WC 25628 on
December 3, 1688,

MNS 49834 Car has been repalred and will be
delivered to WCL.

MNS 49855 Still B/O on CSXT. Car has been directed
to repair shop on CSXT.

On MNS 49830 and 49834, WCL will pay the lease cost starting August
1, 1988 and Soo Line will forward car hire received.

MNS 49855 will be added to the lease at day of delivery to the WCL.

The second problem was the back car hire due WCL from August 1988
until cars were restenciled.

I have been advised that $96,000 has been paid to the WCL for back
car hire.

The one open item is for the WCL to submit lease payments from
August to date.

Please advise your acceptance and when we can expect lease
payments.

Sincerely,
Py
s ( / //

p. J Andersen
Vice President Equipment Management

rp.’ 4'-/-,-5—6. -

nma

ce: J. W. Kienzler
R. L. Jones
B T AR -



